
CONSUMERS ILLINOIS WATER COMPANY Schedule D-5 
Kankakee Water Division Page 1 of1 
Rate Case Docket No. OO- Person Responsible: F. Simpson 

Proposed Test Year Period: Future 
Period Reported: Pre-1952 - 2001 
Prior Year (1999) 12 MO. Actual 

1 
2 
3 
4 
5 
6 
7 
8 
9 

10 
11 

Common Equity Issuance Expense (Total Company) 

Issue Type, Date of 
ICC Docket Authorizing Issue issuance 

f& s3 

Common Stock - (unknown) Pre-1952 $467,375 $0 P,* $0 $467,375 None None 
(#43713) 1956 382,625 0 2,839 379,786 None None 
(#/46256) 1959 400,000 0 3,636 396,364 None None 

(#78-0581) 1979 937,500 0 4,521 932,979 None None 
Merger with “Old CIWC”(UP)(#87-0402) 1988 0 0 6,318 -6,318 None None 
Common Stock - (#95-0266) 1995 466,100 0 5,536 460,564 None None 
Merger with Interstate (#95-0266) 1995 0 0 21,569 -21,569 None None 
Common Stock - (#98-0032) 1998 330,000 0 &ooJ 326,000 None None 

TOTAL $2,983,600 $0 $48,419 $2,935,181 

ICC Docket 
Authorizing Authorized 

Gross Underwriters’ Issuance Net Recovery Amortization 
Proceeds Discounts Expenses Proceeds In Rates Period 

a2 ia El f!3 0 f!d 



CONSUMERS ILLINOIS WATER COMPANY Schedule D-6 
Kankakee Water Division Page 1 of3 
Rate Case Docket No. OO- Person Responsible: F. Simpson 

Proposed Test Year Period: Future 
Period Reported: 1998 - 2001 
Prior Year (1999) 12 MO. Actual 

Statement of Cash Flows (Total Company) 

Actual Actual Projected Projected 
1998 1999 2000 2001 
fm Ka fa m Line - 

Description 
L!9 

Cash Flows From Ooeratinq Activities: 
Net Income Before Preferred Dividends 

Adjustments to Reconcile Net Income to Net Cash Provided 
by Operating Activities: 
Depreciation and Amortization 
Deferred Taxes, Investment Tax Credit and Other 
Changes in Current Assets and Liabilities: 
Change in Accounts Receivables, Unbilled Revenue, 

Materials and Supplies and Prepayments 
Change in Accounts Payables and Other Current Liabilities 
Change in Accrued Interest 
Other (Net) 

Total Adjustments 
Net Cash Provided by Operating Activities 

$2,898.623 $3,837,154 $3,286,4?2 52,361,378 2 

4 
5 
6 

48416,378 3,961,936 4,053,463 4,405,833 
536,900 387,506 569,958 378,802 

8 
9 

IO 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 

-204,529 -45,526 44,913 -3,061 
866,236 -101,353 52,181 100,155 

10,015 -63,595 62,101 0 
-1,471,454 -332,288 -887,386 -357,798 
4,153.546 3,806,680 3,895,230 4,523,931 

$7,052.169 $7.643,834 $7,181,702 $6,885,309 

Cash Flows From Investinq Activities: 
Capital Expenditures - Net of Dispositions 

Net Cash Used In Investing Activities 
-5017,445 

-$5,017,445 
-7 111 BOO+?’ 

-$7:111:600 
-10,017,697 

-$10,017,697 
-4,590,926 

-54,590,926 

Cash Flows From Financina Activities: 
Issuance of Common Stock 
Issuance of Long - Term Debt 
Borrowings of Short -Term Debt, Net 
Repayment of Long -Term Debt 
Costs of Financing Long -Term Debt 
Customer Advances and CIAC-Net of Repayments 
Dividends Paid 

Net Cash Provided by Financing Activities 

Net Increase (Decrease) in Cash and Cash Equivalents 

Cash and Cash Equivalents at Beginning of Year 

Cash and Cash Equivalents at End of Year 

0 0 
2,000,000 0 

400,000 -500,000 
-19,718 -20,015 

0 0 
-7,917 21,509 

-22.ooo -1.747.000 
$2,350,365 -$2,245,506 

-5485.630 $46.877 

3,996.OOO 0 
0 0 

-2,600,OOO 1 ,ooo,ooo 
-15,984 -19,425 
-38,641 0 
316,256 791,434 

-2.491.500 -3,505.ooo 
-$833,889 -$1,732,991 

$1,200,855 -$I ,200,757 

514,574 10715,429 

61.715.4-z! W4.672 

514,672 29,042 

677.919 



CONSUMERS ILLINOIS WATER COMPANY Schedule D-6 
Kankakee Waler Division Page 2 Of 3 
Rate Case Docket No. OO- Person Responsible: F. Simpson 

Proposed Test Year Period: Future 
Period Reported: 2000 

Statement of Cash Flows (Total Company) 

Forecasted Forecasted Forecasted Forecasted Forecasted Forecasted Forecasted Forecasted Forecasted Forecasted Forecasted Forecasted Forecasted 
Jan-00 Feb-00 Mar-00 Apr-00 May-00 Jun-00 Jut-00 Aug-00 Sep-00 act-00 NW-00 Dee-00 12131 IO0 

@.I fG2 0 El El fQ i!z!l f!l Lb f& f!A fY.l iE.l 

Description 

i!9 

1 
2 
3 
4 
5 
6 
7 
8 
9 

10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
26 
29 
30 
31 
32 
33 
34 

Cash Flows From Operatino Activities: 
Net Income Before Preferred Dividends $291,372 $216,965 $213,239 $255,465 $242,639 $283,832 $356,386 $376,447 $329,637 $291.806 $221,556 5204,926 $3,286,472 

Adjustments to Reconcile Net Income to Net Cash Provided 
by Operating Activities: 
Depreciation and Amortization 
Deferred Taxes, Investment Tax Credit and Other 
Changes in Current Assets and Liabilities: 
Change in Accounts Receivables. Unbilled Revenue, 

Materials and Supplies and Prepayments 
Change in Accounts Payables and Other Current Liabilities 
Change in Accrued Interest 
Other (Net) 

Total Adjustments 
Net Cash Provided by Operating Activities 

Cash Flows From lnvestina Activities: 
Capital Expenditures - Net of Dispositions 

Net Cash Used In Investing Activities 

313,525 316,902 323,098 333.277 334,441 336,971 339,525 343.829 346,762 353.938 354,456 354,719 4.053,463 
21,566 17.142 120,274 13,640 43,594 13,660 13,741 13,742 13,740 230,125 11,923 56,609 569,956 

0 
44,913 
52,161 
62,101 

-687,386 
3.695.230 

$7.181.702 

44,913 0 0 0 0 0 0 0 0 0 0 0 
-36,809 6.090 8.090 8.090 8.090 6,090 8.090 8.090 8.090 8,090 8,090 8.090 

-6,809 265,740 -696,893 268,891 275,192 -106,120 -15,363 260,968 -652.518 273,570 276,090 -80,647 
164 184 -259.816 183 -10,910 183 -68.312 184 164 -549,817 184 183 

336,572 608,056 -505,247 624.261 650,407 252,784 277.681 626,813 -281,722 315,906 650.743 338,954 
$627,944 $827,023 -$292.008 $879,746 $893,046 $536,616 $634.067 $1,003.260 $48,115 $607,712 $672,299 $543,682 

-538,998 -335,494 -1,075,783 -1,009,697 -1.918,586 3,588,919 -2,1?0,800 -1828,057 -1.371,399 -1,340,345 -1,225.730 -993,747 -10.017,697 
-$538,998 -$335,494 -$1.075,763 -$1,009,697 -$1,916,586 $3566,919 -$2,170,800 -$1.626,057 -$I ,371,399 -$1,340,345 -$1,225,730 -$993,74? -510.017.697 

Cash Flows From Flnancino Activities: 
Issuance of Common Stock 
Issuance of Long -Term Debt 
Borrowings of Short -Term Debt, Net 
Repayment of Long -Term Debt 
Costs of Financing Long _ Term Debt 
Customer Advances and CIA&Net of Repayments 
Dividends Paid 

0 
0 

1 ,ooo.ooo 
0 
0 
0 

$1.000.00~ 

0 0 
0 2.000,000 

-4,ooo,ooo 0 
0 0 
0 ,..\-,- 0 

8,280 6,000 
-5,500 0 

-$3,997,220 $2.006.000 

0 
0 

100,000 
0 
0 
0 

$100.00~ 

0 
0 

1,300.000 
0 
0 

2,428 
-5,500 

$1.296.928 

0 
0 

700,000 
0 
0 

5.500 

$705.50: 

0 
0 

400,000 
-19.718 

0 
0 
0 

$380,262 

-$25,540 $128,315 $469,267 4522,797 -$26,356 -627,133 $26,851 

53,520 27,980 156,295 625,562 102,765 76,409 49,276 

0 0 
0 2,000,000 

400,000 400,000 
0 -19,718 
0 0 

6.280 -7,917 
-5500 -22,000 

$402,760 $2,350,365 

-547,085 -$485.630 

76.127 514,672 

a?eM?M 

0 
0 

500,000 
0 
0 
0 
0 

$500,000 

0 
0 

-500,000 
0 
0 
0 

4500.00~ 

0 0 
0 0 

500,000 0 
0 0 
0 0 

-44.405 6,000 
-5,500 0 

$450,095 $6,000 

$588,946 -$0,471 -5917.676 

514,672 1.103,618 1,095,147 

-5123.951 

177,471 

Net Cash Provided by Financing Activities 

Net Increase (Decrease) in Cash and Cash Equivalents 

Cash and Cash Equivalents at Beginning of Year 

Cash and Cash Equivalents at End of Year 



CONSUMERS ILLINOIS WATER COMPANY 
Kankakee Water Division 
Rate Case Docket No. OO- 

Proposed Test Year Period. Future 
Period Reponed 2001 

Schedule D-6 
Page 3 Of 3 
Person Responsible: F. Simpson 

1 
2 
3 
4 
5 
6 
7 
8 
9 

10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
26 
29 
30 
31 
32 
33 
34 

Descnption 
LB 

Cash Flows From OD eratina A ctivities: 
Net Income Before Preferred Dividends 

Adjustments to Reconcile Net Income to Net Cash Provided 
by Operating Activities: 
Depreciation and Amortization 
Deferred Taxes, Investment Tax Credit and Other 
Changes in Current Assets end Liabilities: 
Change in Accounts Receivables, Unbitled Revenue, 

Materials and Supplies and Prepayments 
Change in Accounts Payables and Other Current Liabilities 
Change in Accrued Interest 
Other (Net) 

Total Adjustments 
Net Cash Provtded by Operating Activities 

Cash Flows From tnvestina Activities; 
Capital Expenditures - Net of Dispositions 

Net Cash Used In Investing Achvities 

Cash Flows From Financina Activtties; 
Issuance of Common Stock 
tssuance of Long -Term Debt 
Borrowings of Short -Term Debt, Net 
Repayment of Long -Term Debt 
Costs of Financing Long -Term Debt 
Customer Advances and CIA&Net of Repayments 
Dtvtdends Patd 

Net Cash Provided by Ftnanctng Activihes 

Net Increase (Decrease) in Cash and Cash Equivalents 

Cash and Cash Equivalents at Beginning of Year 

Cash and Cash Equivalents at End of Year 

Forecasted 
Jan-01 

I43 

Statement of Cash Flows (Total Company) 

Forecasted Forecasted Forecasted Forecasted Forecasted Forecasted Forecasted Forecasted Forecasted Forecasted Forecasted Forecasted 
Febdl Mar-01 Apr-91 

ELI Q.l El 

$209,000 $157,000 $153,000 $184,000 

355,000 356,000 356,000 360,000 
20,000 20,000 100,000 20,000 

-255 -255 -255 -255 
6,346 6,346 6,346 6,346 

0 
164 164 -199,816 

363,275 364,275 266,275 
$592,275 $541,275 $419,275 

163 
360,274 

$572,274 

-200,000 -200,000 -300,000 
-$200,000 -$200,000 -$300,000 

-350,000 

0 
0 
0 -500,000 
0 
0 
0 -26,009 
0 -436,750 

$0 -$528,009 -5436,750 

$392,275 -5186,734 -$317,475 

29,042 421,317 234,563 

8.000 

$8,000 

$230,274 

-62,692 

May-01 Jun-01 Jul-01 Aug-01 SepSl act-01 No+01 Dee-01 12/31/01 

El l.a llil L!l Lu ii9 111 fm 

$174,000 $204,000 5256,000 5270,000 $237,000 $210,000 $159,000 $148,376 $2,361,3?6 

363,000 366,000 370,000 373.000 375,000 376,000 376,000 377,633 4.405.833 
62,000 20,000 35,000 20,000 20,000 20,000 20,000 21,602 378,802 

0 
-255 -255 -255 -255 -255 -255 -255 -256 -3,061 

8,346 6,346 6,346 6,346 6,346 6,347 8.347 6,347 100,155 

-114,817 164 -44,816 183 163 184 163 163 -357,790 
316,274 394,275 366,275 401,274 403,274 404,276 404,275 407,909 4.523.931 

$492,274 $596,275 $624,275 $671,274 $640.274 5614,276 $563,275 $556,267 56,885.309 

450,000 -500,000 -650,000 -650,000 440,926 4W,WO -250,000 -200,000 490.926 
-5450,000 -5500,000 -$650,000 -$650,000 -$440,926 -$400.090 -$250,000 -$200.000 -$4,590.926 

0 
0 

-500,000 
-20,015 -20,015 

0 
8,000 8,000 8,000 8,000 2,146 7,370 21,509 

-136,750 -436,750 -436.750 -1,747,oOO 
$6,000 -$428.750 58,000 $8,000 -$434,602 $7,370 -$20,015 ~$436,750 -$2.245,506 

$50,274 -5330,475 -517,725 $29,274 -5235,254 $221,646 $293,260 -$60.463 $46,677 

147,362 197,656 -132,819 -150,544 -121,270 -356,524 -134,870 156302 29,042 

silaL§as.5150.544m-5366.524-f134.878mUt919 $.uaa 



CONSUMERS ILLINOIS WATER COMPANY 
Kankakee Water Division 
Rate Case Docket No. OO- 

Proposed Test Year Period: Future 
Period Reported: 1992 - 2001 
Prior Year (1999) 12 MO. Actual 

Security Quality Ratings 

Line - 

1 A) History of the Changes in Ratings: 
2 
3 
4 NONE 
5 
6 
7 
a 
9 

10 B) 
11 
12 
13 
14 
15 
16 
17 
la 
19 
20 C) 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
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CONSUMERS ILLINOIS WATER COMPANY Schedule D-a 
Kankakee Water Division Page 1 of20 
Rate Case Docket No. OO- Person Responsible: F. Simpson 

Proposed Test Year Period: Future 
Period Reported: 1997 - 2001 
Prior Year (1999) 12 MO. Actual 

Line - 

1 
2 
3 
4 
5 
6 
7 
a 
9 

10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 

A) Calculation of the Financial Tests Required: 

1197 12/3 

Security Issuance Restrictions 

Interest Coverage: 

Revenues 521,342,334 

Less: Operating Expenses excluding 
income taxes 14.491.143 

$6,851,191 

$2,999,850 

2z!% 

Earnings applicable to bond interest 

Annual Bond Interest Requirement 

Net Earnings Percentage 

Ratio of Bonds to Property: 

Net Plant 

Bondable Property Percentage 

Total Maximum 

B) Description of each Financial Test: 

Please see Schedule D - 6 pages 2 - 20 

$96,885,35i 

66.67% 

$22,859,057 

15.051.445 

$7,807,ai2 

$2,999,850 

w 

$98,731,0oi 

66.67% 

$24,560,256 $24,485,ai2 $24,190.636 

15959.121 

$a,6oi,i37 

$2,999,850 

2u% 

15,671,462 16.666.969 

$a,ai4,350 57,323,869 

53,124,050 $3,124,050 

sioi,548.046 

66.67% 

Projected Projected 
12/31/00 12/31/01 

Sioa,488,367 woa,977.272 

66.67% 66.67% 

$72.325.578- 



Schedule D-8 
Page 2 of 20 

Generally, the Company may only issue Mortgage Bonds by meeting the following two tests: 

(a) Interest Coverage. The net earnings of the Company for a period of any twelve consecutive calendar months 
within the fifteen calendar months immediately preceding the month in which application for the issuance of the Mortgage 
Bonds is made must be at least 175% of the sum of annual interest charges on all Mortgage Bonds outstanding under the 
Mortgage and all Mortgage Bonds applied for. In the event that the Company has acquired property, or a rate increase has 
been approved and becomes effective subsequent to the beginning of the interest coverage test period, the Company may, in 
certain circumstances, include earnings from such newly acquired properties and from such rate increases over the entire 
period used to calculate net earnings for purposes of meeting this bond issuance test. However, net earnings will be adjusted 
to eliminate gains or losses from the sale of assets. 

w Ratio of Mowe Bonds to Bondable Pronertv. The principal amount of the Mortgage Bonds applied for, 
when added to the unpaid principal amount of Mortgage Bonds to be outstanding immediately after the issuance, may not 
exceed 66?43% of the cost, as defined in the Mortgage, or of the fair value, whichever is less, of the permanent additions 
constructed or erected by the Company subsequent to the first day of July, 1939 and used or useful in connection with the 
business conducted by the Company of acquiring, storing, supplying, distributing, selling or otherwise disposing of water for 
domestic, commercial, industrial and other uses or of collecting and treating sewerage. 

y-y 
In addition to issuing Mortgage Bonds upon the basis of permanent additions, the Company may also issue Mortgage Bonds 

under certain circumstances (i) upon the retirement of Mortgage Bonds previously secured by the Mortgage and previously 
outstanding thereunder and (ii) upon the deposit of cash with the Mortgage Trustee in an amount equal to the principal amount of the 
Mortgage Bonds to be issued and a certificate showing that the Company meets the same interest coverage test applicable to Mortgage 
Bonds issued upon the basis of permanent additions. The cash so deposited with the Mortgage Trustee shall be subject to withdrawal 
by the Company as provided in the Mortgage. 

CH: 1038616~1 
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KANKAKEE WATER COMPANY 

THE PORTLAND NATIONAL BANK 

FRANCIS W. DANA, 
As Trustees. 

. 

SECURKNG FIRST MORTGAGE Bo~yWi 
, 

Dated June 1,1939 : 

I FOR AMEWDMEiNTS TO- 
I *THIS INDENTURE -. 

SEE SuPPLElb!ENTAL ._I 
INDEWl'URE B .. 
JkW@Y 1, 1346 
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the aggregate face amount of bonds issued and outstanding under this 
Indenture does not exceed an amount which shall be specified in the 
certificate ; 

(5) The officially authenticated certificates or other documents, if 
any, specified in the opinion of counsel provided for in subdivision (3) 
above including evidence satisfactory to the Corporate Trustee of the pay- 
ment ot provision for payment of any taxes therein referred to ; 

(6) If the bonds, the authentication and delivery of which is applied 
for, are not a part of any series then existing, the supplemental indenture 
creating the series of which such bonds are a part and a resolution, as 
herein defined, authorizing the execution and delivery thereof by the 
Company. 

SECTION 2. No bonds in addition to those provided for in Section 1 of 
Article III hereof shall be authenticated and delivered hereunder by the 
Corporate Trustee except in accordance with the &ovisions of Article V, 
Article VI or Article VII hereof, or except upon transfer of or in exchange 
for bonds previously outstanding under this Indenture or in lieu of bonds 
lost, stolen, destroyed or mutilated as provided in Article II hereof, nor at any 
time when the Corporate Trustee has knowledge that the Company is in 
default under any of the provisions of this Indenture. 

ARTICLE V. 
ISSUANCE’• F BONDS UPON THE BASIS OF PERMANENT ADDITIONS. 

SECTION 1. Subject to the provisions of Sections 1 and 2 of Article IV 
hereof, bonds in addition to those provided for in any other section hereof may 
from time to time be executed by the Company and delivered to the Corporate 
Trustee and shall be authenticated and delivered by the Corporate Trustee 
upon the basis of the acquisition or construction of permanent additions, as 
herein defined. Such additional bonds, however, shall be authenticated and 
delivered only in accordance with and subject to the conditions, provisions and 
limitations set forth in the next succeeding four sections of this Article num- 
bered from 2 to 5, both inclusive. 

SECTION 2. No bonds shall be authenticated and delivered at any. time 
under the provisions of this Article upon the basis of the acquisition or con- 
struction of 

(a) any property not included within the definition of permanent 
additions contained in Section 4 of Article I hereof, or 

(b) any property which has not been or is not simultaneously with 
the authentication and delivery of bonds applied for subjected to the lien 
hereof other than (1) paving, grading and other improvements to public 
ways and (2) chattels,. real or prsonal, which are not permitted by 

Schedule D-8 
Page 4 of 20 
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law as of any particular time to be mortgaged or pledged without the 
delivery of the possession thereof by the mortgagor or pledger to the 
mortgagee or pledgee. 

(c) any property which has previously been made the basis for the 
authentication and delivery of bonds hereunder, or for the withdrawal of 
cash deposited under the provisions of Section 1 of Article VII or Section 
17 of Article VIII hereof; or 

(d) any property which has prekously been made the basis for the 
withdrawai under Section 5 of Article VIII hereof or under. Section 10 
of Article X hereof, of cash representing either insurance moneys received 
or the proceeds of property released from the lien hereof (unless such cash 
shall he the proceeds including insurance moneys of property not owned 
by the Company on July 1, 1939, and not made the basis .for the issuance 
of bonds hereunder or the withdrawal of cash under any of the provisions 
hereof subsequent to July 1, 1939, or shall have been replaced under the 
provisions of Section 11 of Article X hereof) ; or 

(e) any property which has previously been used in lieu of the 
deposit of cash under the provisions of Section 16 of Article VIII hereof; 
Ol- 

(f) any property which has previously been made the basis for the 
release of property under the provisions of Section 3 of Article X hereof ; or 

(g) any substituted property acquired by the Company in the exer- 
cise by it of any right which it may have to apply the proceeds of property 
theretofore subject to the lien hereof sold or taken by eminent domain, to 
the acquisition of such substituted property, without depositing such pro- 
ceeds with the Corporate Trustee hereunder; or 

(k) any property used by the Company in lieu of the deposit of cash 
with the Corporate Trustee hereunder, in the exercise of any right which 
the Company may have to subject property to the lien hereof or to certify 
permanent additions to the Corporate Trustee in lieu of the deposit of 
moneys otherwise required to be deposited with the Corporate Trustee in 
any fund, derived from insurance moneys or the release of property from 
the lien hereof ; or 

(i) any property, subject to any lien, for the payment of money or its 
equivalent, prior to the lien of this Indenture, except ((I) prepaid liens, as 
herein defined, (b) the lien of taxes for the then current year and of taxes, 
assessments or governmental charges not then due or delinquent and (c) 
liens securing indebtedness which has neither been assumed by the Com- 
pany nor on which it customarily pays interest charges existing upon real 
estate or rights in or relating to real estate acquired for right-of-way pur- 
poses and not upon any other permanent additions ; 

provided, that any permanent additions as defined in Section 4 of Article I 

, 



hereof, included within the terms of clauses (f), (g) or (h) of this Section, 
acquired in exchange for or with the proceeds (including insurance money) of 
Property not owned by the Company on July 1, 1939, and not made the basis 
for the issuance of bonds or the withdrawal of cash hereunder, subsequent to 
July 1, 1939, shall not be excluded by the provisions of this Section as a basis 
for the issuance of bonds. 

Any permanent additions, which shall have been certified to the Corporate 
Trustee at any time or shall have been specified or described in any certificate 
delivered to the Corporate Trustee in accordance with any of the provisions of 
this Indenture as a basis for the authentication and delivery of bonds or the \---- 
withdrawal of cash, or in lieu of the deposit of cash, under any of the provi- __. -._- 
sions of this Indenture, of a-cost or value, whichever shall be less, in excess of 
the amount thereof required by the provisions of this Indenture as a basis for 
the authentication and delivery of the bonds authenticated and delivered or 
the withdrawal of the cash withdrawn, or in lieu of the deposit of cash with- 
held upon the basis of such permanent additions so specked or described, shall 
be available upon any subsequent application as a basis for the authentication 
and delivery of bonds or the withdrawal of cash or for the withholding of cash 
under any of the provisions of this Indenture at the cost or value, whichever 
shall be less, stated in the certificate relating thereto and it shall not be neces- 
sary to again deliver to the Corporate Trustee in any document any of the 
statements-opinions in relation thereto provided for in Section 5 of this 
Article except an engineer’s certificate as herein defined, stating that such 
excess property has not been used in such manner as to disqualify it as a basis 
for the issuance of bonds since the authentication and delivery of the bonds or 
the withdrawal of cash or withholding of cash in connection with which the 
certificate specifying or describing such property was delivered to the Corpo- 
rate Trustee. 

SECTION 3. No bonds shall be authenticated and delivered under the 
provisions of this Article upon the basis of the acquisition or construction of 
any permanent additions until the cost of such permanent additions and the 
fair value thereof, shall have been certified to the Corporate Trustee as herein- 
after in Section 5 of this Article provided and the Corporate Trustee shall not 
authenticate and deliver under the provisions of this Article bonds in princi- 
pal amount exceeding seventy-% per centum (7%) of the cost, as herein 
defined, or of such fair value whichever is less, of the permanent additions 
forming the basis of such authentication and delivery. c ‘, b&J 

S~crron 4. No bonds shall be authenticated and delivered under this 

Schedule D-8 
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Article unless as shown by a net earnings certificate, as herein defined, the 
average annual amount of the earnings applicable to bond interest, as herein 
defined, for period of three consecutive years ending not more than three 
months prior to the date of any application for authentication and delivery of _ I 
bonds shall have been at least equivalent to one and three-fourths times the ( 

9qe 
tf 
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interest requirements for a period of one year upon (a) the bonds applied for, 
and (b) all bonds outstanding, as herein defined; hereunder on the date of such 
application. 

SECTION 5. No application by the Company to the Corporate Trustee for 
the authentication and delivery of bonds under this Article shall be granted 
by the Corporate Trustee, until the Corporate Trustee shall have received : 

(1) The documents provided for in Section 1 of Article IV. 
(2) An engineer’s certificate, as herein defined, briefly describing ‘.i 

the permanent additions made the basis of the application and stating that 
they are permanent additions, as defined in Section 4 of Article I hereof, 
that they are desirable for use in the profitable conduct of the Company’s 
business, and that they do not consist in whole or in part of properties 
which under the provisions of Section 2 of this Article are not permitted 
to be made t,be basis ,of the authentication~and delivery of bonds; and 
stating what part, if any, of such permanent additions consists of prop- 
erty which hk been acquired as an operating entirety ; and stating sepa- 
rately the cost, as defined herein, and the then fair value of such permanent 
additions. If any permanent additions included in any certificate provided 
for in this subdivision (2) of this Section consist of property which has 
been. acquired as an operating entirety then (1) the cost thereof upon the 
basis of which bonds may be authenticated under this Article may include 
-the cost of any rights and intangible property simultaneously acquired with 
the same, for which no separate or distikt consideration shall have been 
.paid ‘.or apportioned, and (2) the certificate shall describe such property L 

. in reasonable detail and contain a brief statement’ of the considerations 
governing the ‘signer’s determination of the fair value thereof, and shall 
further stam‘that in stating such fair value, only the value of the physical * 
property, exclusive of any attached or intangible value, was t&en into _. 
consideration. 

(3) A net earnings certificate, as herein defined, specifying the average 
annual amount of the earnings applicable to’ bond interest for .a period of 
three consecutive years ending not more than three months prior .to the date 
of the accompanying application for authentication and delivery of bonds 
and stating the aggregate principal amount of the bonds mentioned in clauses 
(a) and (b) of Section 4 of this Article and the interest requirement on 
such bonds for a period of one year. 

(4) An opinion of counsel, as herein defined, stating that in the opin- 
ion of the sig&r : (A) the Company has title to all of. the permanent addi- 
tions’ other .than the paving, grading and other-improvements to public _ 
highways formin _&_fhebasis of the accompanying~pph-cation pr that, upon 
the delivery of instruments of conveyance, assignment ‘or transfer specified 
in the opinion, it will have title to such permanent additions ;.. (B) that 
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all of such permairent additions, other than (1) paving, .grading and other 
improvements to public highways, (2) chattels, ‘real or personal which are 
not permitted by law to be mortgaged or pledged without the delivery of 
possession thereof by the mortgagor and pledgor to the.mortgagee or pledgee, 
are subject to the lien of this Indenture and that none of such permanent 
additions are subject to any lien for the payment of money or its equivalent 
prior to the lien of this Indenture, except (a) prepaid liens, as herein defined, 
(b) taxes for the current year and taxes, assessments and other govern- 
mental charges not then due or delinquent and (c) liens, securing indebt- 
edness which has neither been assumed by the Company nor on which it 
customarily pays interest charges existing upon real estate or rights in or 
relating to real estate acquired for right-of-way purposes and not upon any 
other property additions or, in the alternative, stating what, if any, docu- 
ments should be delivered, recorded or filed so to subjqt such property to 
the lien of this Indenture ; and (C) that the Company has’korporate authorq 

i and all necessary permission from governmental authorities to own and, i 

\ except as to properties for which the Company has no valid franchise, to 
\ operate the permanent additions in respect .of which the application is-: 
: made. Such opinion may also state that the title to such permanent addi- 
tions or any specified part thereof in addition to the liens referred to in 
clauses (a), (b) and ( ) b c a ove is subject to easements, restrictions or minor 
defects of title and the general nature thereof; and such easements, restric- 
tions and minor defects of title shall not prevent the authentication and 
delivery of the bonds applied -for if such opinion shall also state that in the 
opinion of the signer they do not’materiallp affectttbe_s~rlt~-afforded by -_C- 

-this Indenture for the bonds issued hereunder or the right of the Company 
to use such property in the conduct of its business for tkput-pose fo,r-which __ 
~t&xchhe same. 

(5) The instruments of conveyance, assignment and transfer, if any, 
specified in such opinion of counsel, in accordance with clause (A) of the 
foregoing subdivision (4)) or evidence satisfactory to the Corporate Trustee 
of the delivery thereof to the Company, and the documents, if any, stated in 
such opinion of counsel, in accordance with clause (B) of the foregoing 
subdivision (a), or evidence satisfactory to the Corporate Trustee of the 
delivery or recording or filing thereof, 

ARTICLE VI. 
ISSUANCE OF BONDS UPON RETIREMENT OF BONDS SECURED HERERY 

PREVXOUSLY OUTSTANDING. 

SECTION 1. The Company may from time to time issue and the Corporate 
Trustee shall authenticate and deliver, subject to the provisions of Sections 1 
and 2 of Article IV hereof, bonds hereby secured in addition to those provided 
for in any other Section hereof, in an aggregate principal amount not exceed- 

I 
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for oldlny rapaira Md lnallltewnee, hrt rbbt frncla kr 
opuatlntj upasaa lztoreat ChargeI, @hug08 of raaanea 

for a?mrtlaatlon ok debt ad atook dlaeount predum ard 
Rae, u ineana and othrt tcxsa lmpoaed ql hoam mly 
after the duiwtion of lntcreat ahbrgo8.m 

provided. how-r, that tha mendment mado by this Se&Ian C ahall not 

be efleotive ln raapeat to tho authentication and delivery of any 

Fierier D, 34/&I Ekada. 

seation & Tha percentaga mawenty prr a6hac (70+ ml/or 

mae-venty per oent.” 2nd/or VOP, appearing In the folbubg plamr ln 

the3rlginal Indantura, as caendad by3upplanent&l Indanture 8,&r 

Article V, Seotlon 3, the l evanth llaa; Artiela VII, Seotlm 3, the l lxth 

and ~s*arsh lima; ktlolr VIII, Section 17, l uond paragraph, the aeaond, 

third and l rrmtemtl liner; and Lxtlclr X, Scetiar 10, tha thirty-rrcond 

line., are her&y ahcngad to rcrd *ala&y-six tnd t*o-third8 per mat. 

(64LZA,Q”. 
5. 

The ah-8 mada by till8 Soatian 5 ahell not be 8fr08tit0 in 

rasp.& to permanent additions (aa daflned ln thr Original fndenture: 

heretolore or hareafter aqulred or 8OWtruhZd by the Cmpany tih ars 

wed aa WI* hula (i) for the cuthantieatlon and delivy of Sui88 D, 

3-J/&% Bd@ m&r fh8 ~ZWWUI@ of paragraph (a) of Se&lf~ 3 of Artlcb- I 

hereof and (ii) hr th8 uithdraml of an -@it8 d Of @ah 8Qd ta 

tha lwIc Or Cub dapoaltad with the Corporato &tee OdU th8 plWiaion8 

of pulrqrph (b) at raid Se8tim 3. 

Sestlon 6. Artlele X, Section )(Z)(b)(Z), UC the Orlglnal Iadeziturr Ir 

hrm5;1 amendad ao aa to red aa folhmr 

‘(2) obli&lana l uured by pumhaao mnay mW’tw rrPar t2t8 
property releaaod not cue Odi#tg 8i.xty-lti md -!L 
cent. (6&z/3%) of the w nl888d~ OF 

Sutlm 7. Ml8le X, Seatlon 3(4), of the Orlglnal Indatur8 la hwsby 

amadod IO aa to read aa folLowa: 

"(4) an Opinian of -el, M hercla defined, to th8 affect 
that My ObligtiOM inahdod &I the 8oddUatiba hr rwh 
releaao are, la ti or their opinloa, wild ohllgatba, ml 
that any pumhaaa maay rartgy, l oeu4ag t&r a- ia rrrlliriat 
to affoord aikrtlimrpacltbo~t0b0r8luao6, rsd 
@tat* tiU3i78U@ tha Tmaat.08 am roqWot@d t0 tiUa8 W 

trauhbe, that auah reluao i&l a08 &q8ir the rl#It Of th8 

Capmy to owrate aw of it8 raainlng pmputla8;* 


